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Our Chicago Office Changes Its Address After Thirty 
Years At Its Original Location 


On and after April 1, 1933, the address of the Chicago 
Office of The Corporation Trust Company is 208 South 
La Salle Street (telephone, Andover 1414) where we are 
better equipped than before, even, to handle our Chicago 
Office business. May 1, 1903, thirty years ago, marks the 
date of the opening of the Company’s Chicago Office in 
the building at 112 West Adams Street, where we were 
located continuously during the intervening three decades. 
The man who was sent by us from New York to start 
and conduct the Chicago Office, Mr. Raymond Newman, 
and who remained there until February 1, 1911, when he 
returned to us in New York, is now a Director and the 
Executive Vice-President and General Manager of the 
Company, and is about completing his thirty-second year 
of service with us. On May 1, 1905, an increase in the 
Chicago force having then again become necessary, Mr. 
Newman selected Mr. William R. Watson as an additional 
assistant; Mr. Watson has been with us twenty-eight 
years; he became manager of the Chicago Office in the 
early part of 1911; later, continuing as manager, his desig- 
nation was Assistant Secretary; and now, still manager 
of the same office, he is a Director and a Vice-President 
of the Company. Mr. Charles J. Ruebling, our present 
Chicago Secretary, is in his twenty-ninth year of work 
for us in Chicago. 
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President. 
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An Ohio corporation qualified 
in an Eastern state and in “the 
interests of economy” appointed 
one of its own business em- 
ployes as its corporate represen- 
tative. The business employe 
reported corporation matters to 
an officer at the home office and 
between the two the company’s 
lawyer was gradually dropped 
out of the picture. 


The state in which qualified 
requires the filing by foreign 
corporations of an annual report 
and also the filing of an annual 
income tax return. The employe 
representative and his superior 
hove filed the —aeias tax return 
thoug 3 it covered the filing of 
an annual report, and the next 
thing they knew the state had 
cancelled the company’s license. 


Then it required both the com- 
pany’ lawyer and the services of 

he Corporation Trust Company, 
and fast work by both, to get the 
license reinstated and the com- 
pany back in good standing in 
time to escape a heavy loss. 


d 


By Authority of Law 


A corporation is a creature of law. It is only 
what law authorizes it to be, can go only where 
law permits it to go, stay only so long as law says 
it may stay, and do only what law consents to its 


doing. 


So while a natural person requires a lawyer only 
in unusual circumstances, a corporation seldom can 
safely dispense with one. 


That is why The Corporation Trust Company 
serves corporations as corporate representative only 


through attorneys. 
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| The Corporation Journal is published by The Corporation Trust 
j Company monthly, except in July, August, and September. Its pur- 
pose, is to provide, in systematic and convenient form, brief digests 
of significant current decisions of the courts, and the more impor- 
tant regulations, rulings or opinions of official bodies, which have a 
bearing on the organization, maintenance, conduct, regulation, or 


taxation of business corporations. It will be mailed regularly, post- 
paid and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon written 
request to any of the company’s offices (see next page). 


When it is desired to preserve the Journal in a permanent file, a st 
cial and very convenient form of binder will be furnished at cost ($1.50). 
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Domestic Corporations 


California. 


Separate entities of corporation and the owner of all the stock 
thereof. Below, as covered in The Corporation Journal for Novem- 
ber, 1932, page 246, the separate entities were sustained in Hollywood 
Cleaning & Pressing Co. v. Hollywood Laundry Service, Inc., 12 P. 
(2d) 145. For the purpose of completing the record, merely, we now 
record affirmation by the Supreme Court of California (17 P. (2d) 709). 


Increase or decrease of directorate prior to 1929 legislative enact- 
ment. In 1919, pursuant to Section 361 of the Civil Code as it then 
read (repealed in 1929), a California corporation, by vote of its stock- 
holders, increased from seven to nine the number of its directors, 
filing a certificate to that effect with the Secretary of State. It did 
not amend its articles of incorporation under Section 362 of the Civil 
Code as it then existed, such section providing, inter alia, that a 
corporation may amend its articles to state the number of its direc- 
tors, as increased or decreased. In 1932, desiring to reduce from nine 
to seven the number of its directors, the corporation took all the 
steps in that direction required by the then controlling law embrac- 
ing the lodging with the Secretary of State of a certificate of amend- 
ment of incorporation. The Secretary of State refused to file on 
the ground that the 1919 increase was abortive and that to permit 
now a purported decrease from nine to seven would be an idle act. 
(If sustained this would mean a purported acting board of nine over 
a long period of years, for a corporation restricted, in law, in number 
of its directors to seven.) The California Supreme Court grants the 
motion for a writ of mandamus directing the Secretary to file. The 
court says that the provisions of Section 362, supra, were permissive 
rather than mandatory, and holds that as the provisions of Section 
361 were complied with fully, such compliance was sufficient and of 
itself was substantially an amendment of the articles and impliedly 
changed the articles (in this matter of the number of directors) to 
read “nine” instead of “seven.” Under present law all such changes 
of fundamental corporate powers are to be accomplished under one 
form of procedure. Pratt-Low Preserving Co. v. Jordan, 18 P. (2d) 
676. Chickering & Gregory, D. Y. Lamont, and Lalor Crimmins, all 
of San Francisco, for petitioner. C. F. Going, of Sacramento, for 
respondent. 


Delaware. 


Appointment of receiver for Delaware “corporation for public im- 
provement” operating outside of Delaware. Bill for appointment of 
a receiver for an allegedly insolvent Delaware corporation whose 
business operations are conducted outside of Delaware filed under 
Section 3883, Delaware Code of 1915, which provides that “whenever 
a corporation is insolvent” the Chancellor may in his discretion 
appoint a receiver for it but which expressly exempts from its scope 
‘Corporations for public improvement.” It is admitted that the cor- 
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poration here involved is within the literal language of the exemption, 
being one for public improvement. It is contended however, that 
this language of exemption is not to be given the wide application 
indicated by its terms, but is intended to be restricted in its scope 
to public improvement corporations doing business in Delaware. 
The Chancellor (Delaware Court of Chancery, New Castle County) 
is not in harmony with this contention, saying: “The argument 
which the solicitor for the complainant advances would lead to this 
result, that the Delaware Legislature was concerned by the exemp- 
tion to protect the interests of only the Delaware public, and that as 
to the ptblic outside of the State it was totally indifferent. It would 
be going exceedingly far to accept the conception that the legislative 
body of this State entertained such a provincial and self-centered 
view as that; * * *. I entertain no doubt whatever upon this, 
that corporations for ‘public improvement’ are not to be classified 
into those which do business in Delaware and those which do not, 
and that it would be taking an unjustifiable liberty with plain lan- 
guage for the court practically to amend the act by restricting the 
general expression to the former class.” There was no sufficient 
special showing, with insolvency removed as a ground, to warrant 
the appointment of a receiver for a “public improvement” corpora- 
tion. Demurrer to the bill sustained. Grayce M. Armstrong v. Vicks- 
burg Bridge and Terminal Company, decided March 1, 1933. John 
Biggs, Jr., of Wilmington, for complainant. Robert H. Richards 
and Clarence A. Southerland, of Wilmington, for defendant. 


Number of directors—by-law rather than charter governs; extent 
to which general proxies may be exercised; duty of inspectors of 
election; proxies executed by partnerships, corporations, and fidu- 
ciaries, The conclusions stated below are those of the Chancellor 
(Delaware Court of Chancery, New Castle County) in deciding in 
this case that a substitute by-law adopted at an annual meeting of 
the stockholders of a Delaware corporation increasing the number 
of directors from nine (as provided by the charter and by the super- 
seded by-law) to fifteen was a valid by-law, validly adopted; that 
the directors (three—term of one-third of the original nine expiring, 
and six—to bring the board up to the full number specified by the 
new by-law) “elected” at the meeting were in fact elected, legally; 
and that the officers “elected” by the board of fifteen immediately 
after the stockholders meeting had adjourned were in fact elected, 
legally. The conclusions: (1) The provision of Section 9 of the 
Delaware Corporation Law, as amended in 1929,—“The number of 
directors which shall constitute the whole board shall be such as 
from time to time shall be fixed by, or in the manner provided in, 
the by-laws, etc.”, is mandatory in meaning as well as in terms,— 
not permissive, merely; it applies to corporations organized prior to 
1929 as well as to those thereafter created; the number of directors 
must be as “fixed by, or in the manner provided in, the by-laws,” and 
the number so fixed, etc., governs, regardless of any contrary number 
stated in the articles of incorporation—the by-laws have superior 
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Delaware—(Concluded). 


authority over the charter since they operate under the superior 
mandate of the statute. (2) General proxies having been given to 
be exercised at a regular annual meeting, such can legally be voted 
on any question that may come before such meeting legally, such 
as a by-law amendment, and, of course, voting for directors. (3) 
Duty of inspectors at an election is a ministerial one not a judicial 
one; their duty is to count the ballots; to receive instructions from 
the meeting not to essay to give instructions to the meeting. (4) 
The new six positions of directors were not vacancies; therefore 
they were open to the stockholders to fill. (5) On proxies—in rela- 

tion to the election to cover the three directors whose terms were 
“ expiring: (a) partnership proxies—a proxy signed by the firm name 
(the stock standing in the firm name), without more, is sufficient, if 
the authenticity of the signature be not questioned,—such signature 
to have the appearance of prima facie authenticity and to be taken as 
presumptively genuine if it be criticised on the ground merely that 
it is signed neither by all the members of the firm nor by one who 
affixes his own name as the representative of all; (b) corporation 
proxies—if the signature on the proxy corresponds to the name of 
the registered holder, this, apparently, is sufficient, the court saying 
“T can see no reason for requiring the execution of a proxy in such 
case to be attended with all the formalities required for the execu- 
tion of solemn corporate acts”; (c) fiduciary proxies—proxies pre- 
sented by executors, administrators and guardians for shares registered 
in the names of the decedents or wards, were entitled to be exercised. 
Paul A. Gow v. Consolidated Coppermines Corporation et al., decided 
February 15, 1933. Caleb S. Layton, of the firm of Richards, Layton 
and Finger, of Wilmington, and Cravath, deGersdorff, Swaine & 
Wood, of New York City, (Robert H. Richards, Jr., of Wilmington, 
William D. Whitney, and R. L. Gilpatrick, both of New York City, 
and D. S. Holmes, of Duluth, Minn., on the brief), for petitioners. 
Christopher L. Ward, Jr., and Arthur G. Logan, of the firm of Marvel, 
Morford, Ward and Logan, and Joseph B. Cotton, of New York City 
(William S. Gordon of New York City, John W. Neukom, of Duluth, 
Minn., Samuel Brenner and Ray F. Wrigley, both of New York City, 
on the brief), for respondents. 


Florida. 


Powers authorized by charter granted may not be exercised if 
those powers are such as are prohibited by law to be exercised by a 
corporation of the character of that to which the charter is granted. 
A corporation organized under the general corporation law was 
granted a charter authorizing it, among other powers, “to act as 
trustee in deeds of trust or mortgages,” etc. Florida law prohibits 
the exercise of such power by any corporation other than a trust 
cempany organized under the Trust Company Law. Quo warranto 
information filed by the Florida Attorney General; judgment of 
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ouster entered below ; the Supreme Court of Florida, En Banc, affirms. 
Because of the general application, the following words are quoted 
from the court’s opinion. “We have not been furnished, nor are we 
able to find, any authority to sustain the position that, where a stat- 
ute designates persons to perform a ministerial act (in this case to 
grant a charter to the applicant to do certain specified acts when the 
applicant has complied with the statute), such charter can constitute 
any defense to the performance of unauthorized acts, although such 
authority is written in the charter. The gravamen of the state’s posi- 
tion is that those officers who have been designated by the state to 
perform a ministerial duty—to grant in its behalf a charter that the 
law authorizes—have exceeded their power and their act is ultra 
vires, for the reason that included in the charter is the power or 
authority for the corporation to act as a trustee, without complying 
with the law, and the charter constitutes no justification or answer.” 
Marion Mortgage Co. v. State ex rel. Davis, Atty. Gen., 145 So. 222. 
Mitchell D. Price, of Miami, John L. Neeley, of Tallahassee, and 
Stapp, Gourley, Vining & Ward and Redfearn & Ferrell, all of Miami, 
for plaintiff in error. Fred H. Davis, Atty. Gen., and Burdine, Terry 
& Fleming, of Miami, for defendant in error. 


New Jersey. 


On application to it for appointment of receiver for a corporation 
the court must weigh and consider the interests of all and must exer- 
cise great caution. So declares the New Jersey Court of Errors and 
Appeals in reversing the decree of the Chancery Court appointing a 
receiver for a New Jersey corporation engaged in a lucrative busi- 
ness (temporarily adversely affected by general trade conditions), 
appearing to have capable and conscientious officers, having a large 
surplus, having on hand a large amount of cash, enjoying the con- 
fidence of those substantially interested financially who have faith 
in its prospects and “not a single merchandise creditor pressing for 
action,” on application by the holders of “seven $1,000 slightly over- 
due debentures” (total issue for several millions of dollars—a plan 
of refinancing offered, apparently acceptable to other debenture 
holders). The court says, inter alia: “There is no redress for a mis- 
taken. use of the power vested in the court of chancery for the 
appointment of receivers.” “The power to appoint receivers is also 
the power to destroy a going business.” “The power * * * calls 
for a balancing of the convenience of the public, the creditors, and 
the stockholders of the corporation.” “And it should never take 
jurisdiction except where the balancing of the equities vested in the 
public, the creditors and stockholders demonstrates the wisdom of 
exercising this extraordinary power granted to it.” “A creditor with 
a relatively trifling claim should never be afforded a remedy so drastic 
unless necessary for the preservation of the rights of creditors and 
stockholders in general. The application for this extraordinary 
remedy should be viewed with great caution in times when business 
distress is widespread. Remedies exist for the collection of debts 
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and the enforcement of individual rights which are far less devastat- 
ing in their effect. The court of chancery must exercise its best 
discretion and exert its powers for the safety of the public and the 
advantage of the creditors and stockholders.” “Obviously, the com- 
plainants did not present a claim justifying the action taken.” IJsidor 
Tachna and J. Lester Albertson, Complainants-Respondents, and 
Pressed Steel Car Co., Defendant-A ppellant, Commerce Clearing 
House Court Decisions Reporting Service, Requisition No. 82658. 
Albert C. Wall (Wall, Haight, Carey & Hartpence), of Jersey City, 
for defendant-appellant. Harry Lane, of Jersey City, and George 
Furst, of Newark, for complainants-respondents. Ralph E. Lum, of 
Newark, for the receivers. 


Texas. 


On Mexican law. A Texas dealer sold an automobile to a resident 
of Texas (conditional sale; part cash; notes; chattel mortgage; re- 
striction on removal of car from state—usual provisions in such 
cases) ; car was taken by the vendee across the Rio Grande and he 
there executed a bill of sale for it to a Mexican bank (no delivery 
of car) ; terms and conditions of original conditional sale made mat- 
ter of record with Mexican customs. Action by the dealer against 
the Mexican bank; judgment below for plaintiff; Court of Civil 
Appeals of Texas (San Antonio) reverses, and dismisses for want 
of jurisdiction. The court says in the course of the opinion, after 
stating that the acts (in Mexico) constituted no cause of action in 
Texas unless they constituted a cause of action under the laws of 
Mexico: “Liens on personal property are not recognized in Mexico, 
and neither is the delivery of personal property essential or neces- 
sary to a sale of such property. It was shown that under the laws of 
Mexico no such action as that of conversion is recognized, such 
action finding no place or support in the civillaw. * * * Asshown 
in this and other cases that involve the laws of Mexico, great diffi- 
culty is experienced in arriving at what the laws are on any given 
subject, and that difficulty is often heightened and increased by 
efforts to obtain an explanation of the laws from those who might 
reasonably be supposed to be acquainted with the laws. According 
to the Mexican attorney who testified as to Mexican laws, they are 
so dissimilar to Texas laws as to be incapable of enforcement in the 
courts of this state.” Banco de Mexico, etc. v. Da Camara, 55 S. W. 
(2d) 631. Gibson & Blackshear, of Laredo, for appellant. Phelps 
& Phelps, of Laredo, for appellee. 


Foreign Corporations 


Arkansas. 


Selling merchandise through a corporate selling agent. Briefly 
summarized the agreed statement of facts, here, essential for pres- 
ent purposes, is as follows: An Arkansas corporation acts as sellin; ing 
agent, in Arkansas, for the product of a Texas corporation whi 
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has not qualified to do business in Arkansas; all orders taken by 
the agent are sent to principal’s home office “to pass upon the credit 
and business methods of the purchaser,” but otherwise the agent 
has “full authority to bind the company on all orders taken by the 
agent under the terms and according to the stock sheets, price lists, 
and other selling information furnished by the company to its said 
agent” ; shipments are made from Texas; payments are usually made 
to Texas; sometimes the agent assists in collecting past due 
accounts; the agent advertises itself as the agent of the Texas con- 
cern. For Arkansas personal income tax purposes dividends from 
corporations that are subject to Arkansas income tax are exempt. 
Foreign corporations are liable for such tax to extent of income “from 
every business, trade, or occupation carried on in this state.” Plain- 
tiff-appellant, here, a resident of Arkansas, claimed the right to 
exclude from his gross income for personal income tax purposes the 
amount of dividends received from the Texas company, on the 
ground that such company was subject to Arkansas income tax. The 
Arkansas Supreme Court, affirming the judgment below deciding 
against this contention, says that in order that a foreign corporation 
shall be subject to this tax the business transacted by it in Arkansas 
shall be of such a nature as to warrant the inference that the corpo- 
ration has subjected itself to the local jurisdiction,—i. e., the business 
must be intrastate business. It is held that “the transaction between 
the Texas company and the citizens of this state were interstate in 
nature and character.” Temple v. Gates, Commissioner of Revenue, 
56 S. W. (2d) 417. Jones & Jones, of Texarkana, for appellant. Atty. 
Gen., Asst. Atty. Gen., and Chas. W. Mehaffy, of Little Rock, for 
appellee. 
Mississippi. 

No special appearances in courts of Mississippi. Such is the cap- 
tion to our brief statement on the original decision of the Mississippi 
Supreme Court in this case (142 So. 478) as it appeared in The Cor- 
poration Journal for October, 1932, page 231. Reconsidering, in the 
light of suggestion of error filed by appellee, the Court now (Janu- 
ary 23, 1933) acknowledges error in the former opinion, sets aside 
the judgment entered in pursuance thereof, and, after expressing its 
views in a lengthy opinion, affirms the judgment of the Lee County, 
Mississippi, court dismissing the suit against an Alabama corpora- 
tion for damages on account of the alleged wrongful death of an 
employee of the corporation while it was engaged in the business 
of building a bridge in Itawamba County, Mississippi. Dismissal 
below was on the ground that the service of summons was illegal. 
Process was served on an officer of the company, after the building 
of the bridge had been completed, while he was in attendance on a 
justice’s court in Lee County, as defendant in a suit brought against 
him personally. Was the service good? The court finds no Mis- 
sissippi case as an aid to the answer but, after considering “this 
vast array of cases” from other states, holds that the process served was 

illegal since appellee, when served, was in attendance as a suitor in a 
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Congress— 


Never before 
was 
organized 
knowledge 
of its 
activities 


SO 
important! 


Sta Po eS OD 





Banking 
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Securities Selling 


Taxes 


Tariff 


Public Utilities 
Railroads 


Motor Buses 


Radio 





— these are but a few of the many general subjects on which 
bills already have been introduced or new bills will be intro- 
duced. Hardly a business in America but will feel the effects 
of what this Congress is considering. There is just one sure 
way to be fully and systematically informed at all times of 
all Congress’ activities and attitudes and that is by the Con- 
gressional Legislative Service of The Corporation Trust 
Company. This service is not merely a mews service. It is 
not a gossip letter. It is a workman-like system, founded in 
1910 and developed by twenty-four years experience, of 
building up for you a history of the legislation on any sub- 
ject for which you subscribe, no matter at what date you 
subscribe, beginning with the first bill introduced on that 
subject and ending with the end of the session. It gives you 
organized, detailed knowledge in place of the general im- 
pressions which mere news reports give. If your business 
or profession feels the impact of federal legislation in any 
way, you need this service and you need it for this session. 
’Phone now to the nearest office of The Corporation Trust 
Company (see list on page 364) for full information, costs, 
etc. 
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court outside of the territorial jurisdiction of his residence. Did the 
filing of the motion to quash the process constitute the entering of 
a general appearance? It was contended (and upheld in the former 
opinion) that it did under Section 2999, 1930 Code, which provides 
that “where the summons or citation, or the service thereof, is 
quashed on motion of the defendant, the case may be continued for 
the term, but defendant shall be deemed to have entered his appear- 
ance to the succeeding term of the court.” The court now holds 
that where such suitor immunity “exists and is properly asserted in 
a cause, the benefit of the exemption should be preserved by abating 
the cause.” Moreover, and further, Section 4166, 1930 Code, provides 
that a foreign corporation “found doing business in this state” may 
be sued to the same extent as a domestic corporation; so, a foreign 
corporation may be sued in the county wherein the cause of action 
occurred or accrued, if and when “found” therein, or in any other 
county wherein it is found doing business at the time the suit is 
brought. A foreign corporation cannot be “found” in a county 
wherein it has no agent subject to process and no place of business; 
the Alabama corporation had no agent for service of process and 
no place of business in Lee County, and so was not found doing 
business in Lee County, and consequently, now says and holds the 
Supreme Court, as suit against a foreign corporation may be main- 
tained only if it is so “found” the trial court had no territorial juris- 
diction of the cause of action, and “this being true, the corporation 
did not, by pleading the want of jurisdiction in abatement of the 
cause, waive such want of jurisdiction”—thereby following decided 
Mississippi cases which are cited and from which quotations are 
made. W. T. Arnett et al. v. Carol C. and Fred R. Smith, Inc., et al., 
145 So. 638. Blair & Anderson, of Tupelo, and Powell, Harper & 
Jiggitts, of Jackson, for appellants. J. M. & F. G. Thomas, of Tupelo, 
and Leftwich & Tubb, of Aberdeen, for appellees (who filed the 
suggestion of error). 


New York. 


Foreign corporation having appointed agent for service of process, 
but without more, is not amenable to service. In the instant case a 
Canadian insurance company is involved; the company had desig- 
nated the New York State Superintendent of Insurance as its agent 
for service of process, and was licensed to do business in New York, 
pursuant to the Insurance Law of the state; in an action brought on 
a policy, issued in Canada, insuring the life of a resident of the state, 
after finding that the company was not transacting business in New 
York, the United States District Court, W. D. (to which the cause 
had been removed from a State court), granted defendant’s motion 
to vacate the service on the ground that as defendant is not doing 
business in the state the court is without jurisdiction. The principal 
purpose of this digest is to embody the following general statement 
wes in the court’s opinion: “The weight of authority in New 

ork state is that the mere designation of an attorney does not make 
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a foreign corporation amenable to service there where the transaction 
concerning which the action was brought did not occur within the 
state and where the defendant was not ‘doing business’ in that state.” 
Kasprzak v. Mutual Life Assur. Co. of Canada, 1 F. Supp. 915. Watts 
& Findley, of Niagara Falls, for plaintiff. Dudley, Stowe & Sawyer, 
of Buffalo (Roy P. Ohlin and Mason O. Damon, both of Buffalo, of 
counsel), for defendant. 


On New York’s attitude on permissive “doing of business” by a 
foreign corporation though not qualified in state. Judge Genung 
(Municipal Court of City of New York, Borough of Manhattan, 
Ninth District) says, in deciding, here: “What constitutes ‘doing 
business’ within this state, as applied to a foreign corporation, is a 
frequently recurring question. The cases are in apparent agreement 
that neither public policy nor the statute proscribes all economic 
endeavor of a foreign corporation in this state. Quite aside from 
fundamental constitutional considerations such a restriction would 
run counter to the self-interest of this predominantly mercantile 
community, the commerce of which is largely interstate and inter- 
national. Some business may be done here by a foreign corporation. 
But at what point does the proscription of Section 218, General Cor- 
poration Law, within the condition therein stated, become operative? 
Tests have at times been formulated by otir courts as an aid to this 
inquiry. Though necessarily vague and inconclusive, they indicate 
criteria of appraisal of corporate activity, which no reflective decision 
can ignore. We are told that within the ambit of a transient, occa- 
sional, noncontinuous, sphere of activity, a foreign corporation may 
prosecute its corporate functions here, without incurring the disabil- 
ity imposed by Section 218, General Corporation Law. Beyond that 
sphere immunity ceases, and compliance with the statute becomes man- 
datory as a condition to suit in the courts of this state. If the corpo- 
rate activity of a foreign corporation is attended with an appreciable 
measure of volume, continuity, and regularity, it is forbidden to sue 
here upon a contract here made if the contract be not preceded by a 
local authorization to transact business in this state. The problem is 
essentially one of fact. There are no fixed standards of appraisal. 
The tokens of a forbidden activity must be found in the nature of 
the particular foreign corporation enterprise and what is done in this 
state in the furtherance thereof.” The prosecuting foreign corpo- 
ration, here, was allowed to sue, and prevailed. Lebanon Mill Co., 
Inc. v. Kuhn, 261 N. Y. Sup. 172. I. Gainsburg, of New York City 
(Seymour B. Liebman, of New York City, of counsel), for plaintiff. 
Herbert O. Burden, of New York City, for defendant. 


Virginia. 


Service of process on subsidiary’s district manager on behalf of 
parent held not good. An alleged patent infringement case; in such 
cases the United States District Courts have jurisdiction in the dis- 
trict, inter alia, in which the defendant corporation “shall have com- 
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mitted acts of infringement and have a regular.and established place 
of business.” A Georgia corporation owns all the share stock of a 
Virginia corporation; “practically the same directorate”; treasurer 
of one is treasurer of the other, also; operations of the Virginia com- 
pany are directed from the head office of the Georgia corporation in 
Atlanta. The Virginia company is actively engaged in business in 
its home state; the infringement if any, is in Virginia, by the Virginia 
company, the use of the alleged infringing article being, however, so it is 
claimed, by direction of the Georgia corporation. The Georgia company 
is not engaged in business in Virginia otherwise than as stated. Serv- 
ice of process on behalf of the Georgia corporation was made in 
Virginia on a district manager of the Virginia company as agent or 
representative of the Georgia corporation. The District Court 
granted defendant’s motion to quash the subpoena and to dismiss; 
the United States Circuit Court of Appeals, Fourth Circuit, affirms, 
—the place of business in Virginia of the Virginia subsidiary is not 
a “regular and established place of business” of the Georgia parent: 
“the fact that all the stock of the Virginia company was owned by 
appellee does not make them one and the same”; “only when the 
circumstances justify it will the courts ignore them” i. e. the sepa- 
rate corporate entities. Mas v. Nu-Grape Co. of America, 62 F. (2d) 
113. Aubrey E. Strode, of Lynchburg (Strode & Edmunds, of 
Lynchburg, on the brief), for appellant. Arthur M. Hood, of Indian- 
apolis, Ind. (S. H. Williams, of Lynchburg, on the brief), for appellee. 


Taxation 


Alabama. 


Franchise tax on licensed foreign corporation based on capital em- 
ployed in state, such capital consisting exclusively of goods imported 
for sale by it in the original packages, is held to be invalid. In The 
Corporation Journal for October, 1932, at page 233, appears a digest 
of the decision of the Alabama Supreme Court in this case (142 So. 
87) reading as follows. “A New York corporation, licensed to do 
business in Alabama, imports nitrate of soda. Large quantities come 
in through the port of Mobile, in 100 lb. bags. The bags are stored, 
as received, and sold and delivered in ‘original packages.’ The an- 
nual franchise tax is based on the amount of capital employed in the 
state. In the instant case the franchise tax for 1930, here questioned, 
was based on the value of the imported nitrate of soda in Alabama 
warehouses on December 31, 1929, no other measurable capital of 
the corporation being employed in the state. The tax was contested 
on the theory that it constituted a tax on imports the right to impose 
which is denied to a state by the Federal constitution. The Supreme 
Court of Alabama sustains the tax, reversing the judgment of the 
court below which ‘indirectly accepted the theory.’ The court says: 
‘The statute here under review has no reference to imports, but is 
merely of a general character relating to the fixation of the amount 
of a franchise tax upon foreign corporations doing business in this 
state. The matter of imports is entirely incidental, only indirectly 
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and remotely affected by reason of the business conducted’.” The 
United States Supreme Court reverses (February 6, 1933) in a six 
to three decision (there is a dissenting opinion). The court says that 
Alabama has power to impose an annual franchise or privilege tax 
on a foreign corporation if such corporation is doing business in the 
state, that is, intrastate business, (the tax law here in question at- 
tempts no more than that), but not otherwise; qualification, merely, 
(no intrastate business being done), does not warrant the imposition 
of such a tax. Here, no intrastate business is done; importation and 
the sale by the importer of the imported article in the “original pack- 
age” does not constitute the doing of intrastate business. To impose 
the tax here, by the measure prescribed by the statute, would be to 
tax imports, and so, necessarily, to burden foreign commerce. “It 
follows that the Alabama statute, construed to impose a tax upon 
appellant for selling in this State in the original packages the nitrate 
imported by it from Chile, is repugnant to the imports and commerce 
clauses above quoted. And, as it did no other business in that State, 
it is not liable for any part of the tax that the state commission assessed 
against it.” Anglo-Chilian Nitrate Sales Corporation v. State of Ala- 
bama, 53 S. Ct. 373. R. Worth Vaughan and Elihu Root, Jr., both 
of New York City, for appellant. Thomas E. Knight, Jr., and 
Frontis H. Moore, both of Montgomery, for the State. 


Georgia. 


Gross receipts tax may not be imposed in respect of receipts on 
sales of merchandise on orders accepted in Georgia, shipment of 
goods being from warehouses in Georgia to points without the state. 
The Georgia Sales Tax Act (Laws of 1929, page 103) imposing 
(stated in broad general terms) a privilege tax on “persons” engaged 
within the state in the business of manufacturing, etc., articles for 
sale or use, measured by the gross receipts from the sale thereof 
“regardless of the place of sale or the fact that deliveries may be 
made to points outside the state” specifically provides that the tax 
shall not be imposed on any such receipts as the state of Georgia is 
prohibited from taxing under the Constitution of the United States. 
It is stated by the Georgia Court of Appeals, Division No. 2, in this 
case, that “it is a burden on interstate commerce for a state to lay a 
tax on the proceeds of interstate commerce, and a tax by a state upon 
the gross receipts of goods sold in interstate commerce is a tax on 
interstate commerce, and is contrary to the Federal Constitution.” 
Complaint was directed here against taxes imposed in respect of 
gross receipts of a Georgia corporation, from sales made through its 
salesmen to customers outside of Georgia, the orders being forwarded 
to plaintiff in Georgia and being filled and shipped from its ware- 
houses in Georgia. These sales are in interstate commerce, says the 
court, and, continuing, “such a tax is illegal as to the gross sales 
made in interstate commerce, and the plaintiff is entitled to recover 
the same,” thus reversing the judgment of the court below which 
sustained the demurrer to the plaintiff’s petition and dismissed the 
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case. American Mills Co. v. Doyal, State Tax Commissioner, 167 S. E. 
312. Herbert J. Haas and Bertram S. Boley, both of Atlanta, for 
plaintiff inerror. J. A. Smith, of Atlanta, Geo. M. Napier, Atty. Gen., 
and W. K. Meadow, Asst. Atty. Gen., for defendant in error. 


Kentucky. 


Choses in action of Delaware corporation having its principal office 
in Kentucky not subject to local taxation in Kentucky unless having 
business situs in that state. The Kentucky Court of Appeals reverses 
the courts below which sustained an assessment for taxation by the 
board of tax supervisors of Jefferson County, Ky., on account of 
boats and barges, and open accounts for water freight transportation, 
of a Delaware corporation having its principal executive office in 
Louisville, the business of which is the carriage of freight by water 
between points on the rivers connecting Pittsburgh with New 
Orleans. On the question to the extent of the intangibles the court, 
holding that neither the tangible property nor the open accounts 
were within the jurisdiction of the state, or subject to its power of 
taxation, says, after stating that there is no justification for assessing 
the open accounts for taxation in Kentucky (the owner’s domicile 
being in Delaware) unless they have established a business situs in 
Kentucky: “Assuming that the precedents just cited will be ad- 
hered to by the Supreme Court, and accepting them to the limit of 
their logic, we get no farther than to recognize the principle that 
choses in action may acquire a taxable situs apart from the domicile 
of their owner, if they become integral parts of some local business. 
The doctrine, however, has no application to accounts receivable 
arising from a far-flung business, as distinguished from a local activ- 
ity which involves the investment, re-investment, and management 
of capital assets and earnings at some permanent place. In order to 
create a business situs for the purpose of local taxation, something 
more must be shown than the mere presence of the account books 
and records in the state or the collection of charges for services per- 
formed elsewhere by the owner.” American Barge Line Co. v. Board 
of Supervisors, et al.,55 S. W. (2d) 416. Blakey, Davis & Lewis, and 
Trabue, Doolan, Helm & Helm, and James W. Stites, all of Louis- 
ville, for appellant. Harris W. Coleman and S. L. Greenebaum, both 
of Louisville, Bailey P. Wootton, Atty. Gen., and S. H. Brown, Asst. 
Atty. Gen., for appellees. 


New York. 


If you are transferring stock, be sure to procure, affix and cancel 
the stamps required under the New York Tax Law. Action on a 
note in renewal of a note given in part payment for certain shares of 
stock. At the time of the sale of the stock the precise amount (10 
cents) of the New York stock transfer tax, so it was alleged, was 
tendered by the vendor to the vendee who said “Never mind, I will 
put the stamps on myself.” This circumstance was accepted as true 
by the trial court. No stamps were affixed to the certificate or to any 
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memorandum of sale; and this was the defense. Section 270 of the 
New York Tax Law, imposing the stock transfer tax, provides that 
“It shall be the duty of the person or persons making or effectuating 
the sale or transfer to procure, affix and cancel the stamps and pay 
the tax provided by this article.” Section 278 reads: “No transfer 
of certificates taxable under this article made after June 1, 1905, on 
which a tax is imposed by this article, and which tax is not paid at 
the time of such transfer shall be made the basis of any action or 
legal proceedings, nor shall proof thereof be offered or received in 
evidence in any court in this state.” The New York Supreme Court, 
Appellate Division, First Department, sustains the defense, affirm- 
ing the judgment of the Appellate Term (a Municipal Court had 
rendered judgment for the plaintiff). Cooper v. Gossett, decided Feb- 
ruary 17, 1933, Commerce Clearing House Court Decisions Report- 
ing Service, Requisition No. 83600. Samuel W. Dorfman, of New 
York City (A. Arthur Klar, of New York City), for appellant. Mor- 
ris E. Gossett, of New York City, respondent in person. 


Tennessee. 





Tax on privilege of storing gasoline for sale or use applies to rail 
carrier importing and storing for its own subsequent use in interstate 
commerce. The privilege tax referred to in the foregoing caption 
and here involved is that imposed by Chapter 58, Tennessee Public 
Acts of 1923 as amended by Chapter 67, 1925 Acts. The appellant, 
an interstate rail carrier, purchases gasoline outside of Tennessee, 
brings it into the state in tank cars, places it in storage tanks, and 
thereafter withdraws it, as occasion requires, for use by it in its inter- 
state railway operations, the storage being a step preliminary to such 
use in interstate commerce. The United States Supreme Court 
affirming, on February 6, 1933, the decree below, sustains the tax 
which was “assailed both on the ground that it is imposed on the 
gasoline while still a subject of interstate commerce in the course of 
transportation from points of origin to points outside the state of 
Tennessee; and on the ground that it is in effect a tax upon the use 
of gasoline in appellant’s business as an interstate carrier, and is thus 
an unconstitutional burden on interstate commerce.” The court says: 
“The power to tax property, the sum of all the rights and powers 
incident to ownership, necessarily includes the power to tax its con- 
stituent elements. * * * Here the tax is imposed on the succes- 
sive exercise of two of those powers, the storage and withdrawal 
from storage of the gasoline. Both powers are completely exercised 
before use of the gasoline in interstate commerce begins. The tax 
imposed upon their exercise is therefore not one imposed on the use 
of the gasoline as an instrument of commerce and the burden of it is 
too indirect and remote from the function of interstate commerce 
itself to transgress constitutional limitations.” The Nashville, Chat- 
tanooga & St. Louis Railway, Appellant, v. Wallace, Comptroller of the 
Tennessee Treasury, 53 S. Ct. 345. Fitzgerald Hall, of Nashville, for 
appellant. W. F. Barry, Jr., and E. F. Hunt, both of Nashville, for 
appellees. 
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CORPORATE MEETINGS HELD 


During the past few weeks meetings of the corporations named 
below, among many others, have been held at some one of the offices 
of The Corporation Trust Company. 


Oklahoma Natural Gas Corporation General Outdoor on Co. 
nc 


Marine Midland Corporation Warner Brothers Theatres 

American District Telegraph Co. Continental Baking Corporation 

H. M. Byllesby and Company The Carpenter Steel Company 

Barker Brothers, Corporation Freeport Texas Company 
Niles-Bement-Pond Company Bernard Bandler & Sons, Inc. 

United Carbon Company Twin City Rapid Transit Company 
D. W. Griffith, Inc. The United Corporation 

New York Air Brake Company Ward Baking Corporation 

Byers Machine Co. Pratt & Whitney Company 

American Stove Company Union Sulphur Company 


United States Realty and Improvement Company 
Columbia Graphophone Factories Corporation 
American House Products Corporation 
Transcontinental Air Transport, Inc. 


Some Important Matters for 
April and May 


This calendar does not purport to cover general taxes or reports to other 
than state officials, or those we have been officially advised are not required 
to be filed. The State Report and Tax Service maintained by The Corporation 
Trust Company System sends timely notice to attorneys for subscribing corpo- 
rations of report and tax matters requiring attention from time to time, furnish- 
ing information regarding forms, practices and rulings. 


ALaBaAMA—Annual Franchise Tax due April 1, but may be paid with- 
out penalty until April 30.—Domestic and Foreign Corporations. 


ARKANSAS—Income Tax Return and Return of Information at the 


source due on or before May 15.—Domestic and Foreign Cor- 
porations. 


CatiFornta—Franchise (Income) Tax Return and Payment of one- 
half of tax due on or before March 15.—Domestic and Foreign 
Corporations. (Note: A general extension of 30 days has been 
granted for the filing of this report and the payment of the tax 
in 1933 by Laws of 1933, Assembly Bill No. 438.) 


CoLtorapo—Annual License Tax due on or before May 1.—Domestic 
and Foreign Corporations. 


DecawareE—Annual Franchise Tax due after April 1 and before July 1. 
—Domestic Corporations. 
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DoMINION OF CaNADA—Annual Summary due between April 1 and June 
1.—Domestic Companies having capital stock. 
Annual Income Tax Return due on or before April 30.— 
Domestic and Foreign Corporations. 


FLoripa—Annual List of Officers and Directors due on or before June 
1.—Domestic and Foreign Corporations. 


Maine—Annual Franchise Tax Return due on or before June 1.— 
Domestic Corporations. 


MassacHusetts—Excise Tax Return due on or before April 10.— 
Domestic and Foreign Corporations. 


Missouri—Annual Franchise Tax due on or before May 15 and delin- 
quent after June 1—Domestic and Foreign Corporations. 
Income Tax due on or before June 1.—Domestic and Foreign 
Corporations. 


Mpntana—Annual Statement due within two months from April 1.— 
Foreign Corporations. 


NEBRASKA—Statement to Tax Commissioner re: stockholders residing 
in Nebraska due on or before April 15.—Foreign Corporations. 


New Yorxk.—Return of Information at the source due on or before 
April 15.—Domestic and Foreign Corporations. 


NortH Carotrna—Annual Report (Capital Stock and Franchise Tax 
Report) due on or before May 1—Domestic Corporations. 


Ruope IsLtanp—Semi-annual Report to Chief Factory Inspector due in 
April and October—Domestic and Foreign Corporations em- 
ploying 5 or more persons in Rhode Island. 


TENNESSEE—Annual Excise Tax Report due on or before May 1.— 
Domestic and Foreign Corporations. 


Texas—Annual Franchise Tax due on or before May 1.—Domestic 
and Foreign Corporations. 


VeERMONT—List of Stockholders due on or before April 5.—Domestic 
and Foreign Corporations. 
Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 


Vircin1ia—Income Tax Return and Return of Information at the source 
due on or before April 15—Domestic and Foreign Corporations. 


WasHINGTON—Income Tax due on or before June 1.—Domestic and 
Foreign Corporations. 


West Vircinta—Annual Report due in April—Foreign Corporations. 


Wisconsin—Income Tax due on or before June 1.—Domestic and For- 
eign Corporations. 
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The Corporation Trust Company's 
Supplementary Literature 


In connection with the various departments of its business 
The Corporation Trust Company publishes the follow 

supplementary pamphlets and forms, * of which it ts al- 
ways glad to send without charge to readers of The Journal: 


What Constitutes Doing Business. (Revised to March 1, 1933.) A 314- 
page book containing brief digests of decisions selected from those in 
the various states as indicating what is construed in each state 
as “doing business.” The digests are arranged by state, but a 
Table of Cases and a Topical Index make them accessible also 
by either case name or topic. 


Amateur Corporate Representation. A booklet dealing with some of 
the weaknesses of placing a company’s statutory representation 
in the hands of business employes or others not trained in the 
matters involved. 

Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief sum- 
mary of the statutory requirements, procedure and costs of incor- 
poration, completely revised to reflect the changes made by the 
amendments of 1931. 

Incorporation in Canada Under the Dominion Act. Explains the pro- 
cedure for incorporation of Canadian companies, the requirements, 
taxes, maintenance of office, etc., and all the special features of the 
Dominion Companies Act. Attorneys with a client who may, be- 
cause of tariff barriers, be considering the organization of a Cana- 
dian company to conduct the company’s Canadian or export 
business, will find this pamphlet extremely useful. 

When Corporations Cross the Line. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation 
makes itself amenable to them. Of interest both to attorneys 
and to corpvuration officials. 

Questionnaire on Business Outside State of Organization. This is a 
form for attorney’s use in determining when a corporation should 
be qualified. The questions are those which will usually bring out 
the points necessary to be considered. 

Why a Transfer Agent? The question of why corporations, even those 
of small capitalization or with inactive or closely held stock, are 
safer when their stock records are in the hands of an experienced 
transfer agent is answered in this pamphlet by actual incidents 
from the experiences of different corporations. 

Why Corporations Leave Home. This is an informal discussion, from 
the business man’s point of view and in layman’s language, of why 
so many business companies are organized under the laws of Dela- 
ware instead of in their home states. While primarily for laymen, 
lawyers also find this pamphlet useful when considering the matter 
of what state to choose for incorporation of a client’s business. 

Transfer Requirements Chart. This supplement to The Stock Trans- 
fer Guide and Service shows the classifications into which requests 
for stock transfer are divided and how the principal requirements 
for each classification may be determined, either by the transfer 
agent or the individual desiring transfer made. 
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BANK LAWYERS Can No Longer 
Afford to Be Without the 


FEDERAL RESERVE ACT SERVICE 


Which is the only available means through which the legal 
expert obtains immediate advice of all legislative, judicial and 
regulatory matter affecting Federal Reserve Act problems and 
related banking topics. 


Weekly—or oftener—CURRENT REPORTS bring to you 
all new matters, supplementing and keeping up to date at all 
times the following: 

THE LAW—presenting the full texts of the Federal Reserve Act and 
related acts, 
REGULATIONS—reproducing all Regulations issued by the Federal 

Reserve Board, 

RULINGS—comprising digests of all past rulings, court decisions, 
comments and all new matters in full text, 

PERSONNEL—listing the members of the Federal Reserve Board 
and the Federal Advisory Council, the officers and directors of the 

Federal Reserve Banks and Branch Banks, also listing the Central 

Reserve Cities, Reserve Cities, Mints and Assay Offices, 
DISCOUNT RATES—a chart showing the discount rates of all Federal 

Reserve Banks on paper discounted or rediscounted for member banks, 
WEEKLY STATEMENTS—showing weekly Federal Reserve Bank re- 

sources and liabilities, and Federal Reserve Agents’ note accounts. 


In a Period of Emergency When Emergency Legislation is 
Passed and Put in Effect in Record Time You Need 


A SERVICE WHICH REPORTS EMERGENCY LEGIS- 
LATION IN RECORD TIME 


THE FEDERAL RESERVE ACT SERVICE 


Commerce Clearing House, Inc., 
205 West Monroe Street, 
Chicago, Illinois. 
Please send full information on the Federal Reserve Act 
Service, without obligation on my part: 
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Strength 
Where it 


Counts 


Experience under mod- 
ern conditions has proved 
conclusively that the real 
strength which counts in a 
transfer agent is the insti- 
tution’s strength in organ- 
ization, experience and 
resources for transferring 
stock. 

When Radio Corporation 
of America found itself 
suddenly under the neces- 
sity of effecting in the 
space of a few weeks the 
transfer of over 6 million 
shares of its stock into 
nearly a quarter of a million 
different names, and hav- 
ing the transfers effected 
in Delaware, the state of 
its organization, it expe- 
rienced no difficulty—be- 
cause its transfer agent 
was one having the strength 
where strength was needed 


for the performance of such 
a job. 

Its transfer agent was 
The Corporation Trust 
Company, which not only 
had ready the extensive 
working quarters in Wil- 
mington, Delaware, to carry 
on the work, but because 
of its widespread organi- 
zation of offices, each with 
a staff of people trained in 
all phases of corporate 
activities, was able to draw 
from its New York, its 
Jersey City, its Philadel- 
phia, its Dover, its Balti- 
more and its Washington 
offices and thus mobilize 
in Wilmington, practically 
— a force of 200 
trained people for the easy 
handling of the stupendous 
job. 

Few corporations will 
ever require such resources 
from their transfer agents 
but any corporation will 
feel more safe if it knows 
its transfer agent has the 
capacity to rise to such 
tasks—for to be able to 
marshal such resources a 
ne 3 oy must Je 

e splendidly equipped for 
all the routine tasks of 
stock transfer. 


THE: CORPORATION TRUST COMPANY, 


ORGANIZED UNDER THE BANKING LAWS OF NEW YORK AND NEW JERSEY 
COMBINED ASSETS A MILLION DOLLARS 
FOUNDED 1892 


120 BROADWAY, NEW YORK 
15 EXCHANGE PLACE. JERSEY CITY 
100 W.TENTH ST, WILMINGTON, DEL. 


Albany, 180 State St. 
Atlanta, Healey Bldg. 
Baltimore, 10 Light S:. 

(The Corporation Trust Incorporated) 
Boston, Atlantic Nat’l Bk. Bldg. 

(The oration Trust, Incorporated) 
Buffalo, Ellicott Sq. Bldg. 
Camden, N. J., 328 Market St. 
Chicago, 208 S. La Salle St. 
Cincinnati, Carew Tower 
Cleveland, Union Trust Bldg. 
Dallas, Republic Bank Bldg. 


Detroit, Dime Sav. Bank Bldg. 
Dover, Del., 30 Dover Green 
Kansas City, 926 Grand Ave. 
Los Angeles, Security Bldg. 
Minneapolis, Security Bldg. 
Philadelphia, Fidelity-Phila. Tr. Bldg. 
Pittsburgh, Oliver Bldg. 
Portland, Me., 281 St. John St. 
San Francisco, Mills Bidg. 
Seattle, Exchange Bldg. 

St. Louis, 415 Pine St. 
Washington, 815 15th St., N. W. 





